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ITEM 1.01.  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT. 
 

 On April 7, 2005, Irwin Financial Corporation (the "Corporation"), its wholly owned 
subsidiary Irwin Home Equity Corporation ("IHE"), and Elena Delgado, the President and Chief 
Executive Officer of IHE, agreed to amend certain provisions relating to the payment of interest 
on amounts payable to Ms. Delgado under that certain Shareholder Agreement dated as of 
October 8, 1996, as amended and restated as of December 22, 2004 (the "Shareholder 
Agreement") and that certain Deferred Compensation Agreement dated as of December 22, 
2004.  The amendments were entered into to better reflect the original intent of the parties by 
aligning the commencement of the payment of interest with the agreed-upon valuation date.  As 
previously reported by the Corporation on a Form 8-K filed on December 28, 2004, the 
Corporation, IHE and Ms. Delgado had entered into a series of related agreements, including the 
Shareholder Agreement and the Deferred Compensation Agreement, on December 22, 2004, 
relating to the shares of common stock of IHE owned by Ms. Delgado.  On March 18, 2005, the 
Corporation exercised its right under the Shareholder Agreement to repurchase Ms. Delgado's 
remaining 3.64 shares of common stock of IHE.  In the amendments entered into on April 7, 
2005, the parties agreed to amend the call provision in the Shareholder Agreement to provide 
that interest owing to Ms. Delgado after the Corporation's exercise of its call right for the 
remaining 3.64 shares but before the call closing shall run from December 31, 2004, and not 
from the date that the Corporation notified Ms. Delgado of the exercise of its call right.  In 
addition, the interest provisions in both agreements were amended to state that the interest 
payable to Ms. Delgado shall be two percent (2.0%) over the national prime rate, as adjusted as 
of the last business day of each month, instead of on an annual basis, until Ms. Delgado receives 
the full amount of the purchase price pursuant to the payment schedule contained in the Deferred 
Compensation Agreement.   
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